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VULCAN INDUSTRIAL PACKAGING LIMITED 


INFORMATION CIRCULAR 


Management Solicitation 


This information Circular is furnished in connection with the solicitation of 
proxies by and on behalf of the Management of Vulcan Industrial Packaging Limited 
(“the Company”), for use at the Annual Meeting of Shareholders of the Company 
to be held on Thursday, April 28, 1977, at 10:00 o’clock in the morning, Eastern Day- 
light Time, at the Heritage Inn, 385 Rexdale Boulevard, Rexdale, Ontario, for the 
purposes set out in the accompanying Notice of Meeting. The cost of such solicitation 
will be borne by the Company. 


Appointment and Revocation of Proxies 


The persons named in the enclosed form of proxy are directors of the Company. 
A SHAREHOLDER DESIRING TO APPOINT SOME OTHER PERSON TO 
REPRESENT HIM AT THE MEETING MAY DO SO either by inserting such 
person’s name in the blank space provided in that form of proxy or by completing 
another proper form of proxy and, in either case, depositing the completed proxy at the 
office of The Royal Trust Company not later than forty-eight (48) hours (exclud- 
ing Saturdays and holidays) before the time of the holding of the meeting. 


A proxy given pursuant to this solicitation may be revoked by instrument in 
writing executed by the shareholder or by his attorney authorized in writing or, if the 
shareholder is a corporation, under its corporate seal or by an officer or attorney 
thereof duly authorized, and deposited either at the head office of the Company at 
any time up to and including the last business day preceding the day of the meeting, 
or any adjournment thereof, at which the proxy is to be used or with the chairman of 
such meeting on the day of the meeting or adjournment thereof. 


Voting of Proxies 


The persons named in the enclosed form of proxy will vote the shares in respect 
of which they are appointed and in accordance with the direction of the shareholders 
appointing them. IN ABSENCE of such direction, such shares will be voted in favour 


of approval of the financial statement of the Company, the report of the auditors there- 
on, the election of Directors, the appointment of auditors, the confirmation of By-Law 
No. 12 and the application for a Certificate of Continuance, as indicated under those 
headings in this circular. 


The enclosed form of proxy confers discretionary authority upon the persons 
named therein with respect to amendments or variations to matters identified in the 
notice of meeting, or other matters which may probably come before the meeting. At 
the time of printing this circular the management of the Company knows of no such 
amendments, variations or other matters to come before the meeting. 


Voting Shares and Principal Holders Thereof 


As at the date hereof, 844,420 common shares without par value of the Company 
were issued and outstanding as fully paid and non-assessable. Holders of outstanding 
common shares of record at the time of the Annual Meeting will be entitled to one 
vote per common share at such meeting. 

To the knowledge of the Directors and Officers of the Company, the following are 
the only persons or corporations who beneficially own directly or indirectly equity 
shares carrying more than 10% of the voting rights attached to all equity shares of 
the Company. 


Percentage of Outstanding 


Equity Shares of the 
Company Represented by 
Name of Approximate No. the Number of Shares 
Shareholder of Common Shares so owned 
Albert J. Cavan pee eat 229,247 27.1% 
George R. Zies Peet 223,247 26.4% 


a 
- 


Election of Directors 


The board now consists of 7 directors to be elected annually. Each director elec- 
ted will hold office until the next Annual Meeting and until his successor is duly elected 
unless his office is earlier vacated in accordance with the by-laws of the Company. 


In the following table and notes thereto are stated the names of 7 persons pro- 
posed to be nominated for election as directors, all other positions and offices with 
the Company now held by them, if any, their principal occupations or employments, - 
the period or periods of their services as directors of the Company, and the approxi- 


mate number of shares of the Company beneficially owned directly or indirectly by 
each of them as of March 31, 1977. 


No. of Shares 


in Company 
Year first beneficially 
became a owned directly 
Name and Office Held Present Principal Occupation Director or indirectly 
Albert J. Cavan, Q.C. Partner 1962 223,247 
Director Risk, Cavan, Gardner, Solicitors 
Norman E. Kaye Consultant, George Weston Limited 1973 1,000 
Director 
Mills L. Marrs Industrial Real Estate 
Director John Shorthill Limited 1973 100 
James B. Prendergast President and Chief — 1972 10,000 
Director Executive Officer, Westroc 
Industries Limited 
John E. Sands Vice-President 1977 nil 
Director Maplebrook Investments Limited 
Arthur G. Simpson President 1977 2,000 
Director A. G. Simpson Company Limited 
George R. Zies President Vulcan Industrial 1970 229,247 


Director 


Packaging Limited 


Remuneration of Management 


During the financial year ended December 31, 1976, the aggregate remunera- 
tion paid or payable by the Company and its wholly owned subsidiaries to the Directors 
and Officers of the Company was $223,942. No amount was paid or payable as 
Directors’ remuneration to such Directors or Officers by the wholly owned subsidiaries 
of the Company. 


The estimated aggregate cost to the Company and its subsidiaries in the year 
ended December 31, 1976 of all pension benefits proposed to be paid under a Pension 
Plan inaugurated in 1973 in the event of retirement at normal retirement age, directly 
or indirectly, by the Company and its subsidiaries to the Directors and Officers of the 
Company $18,479. 


The Company does not have any stock option plan authorizing the granting of 
options to Directors, Officers or employees of the Company. 


Appointment of Auditors 


The Management of the Company proposes to nominate Messrs. Thorne, Riddell 
& Co. as Auditors of the Company to hold office until the next annual meeting of 
shareholders. It is intended that the shares represented by proxy solicitated by and on 
behalf of the Management of the Company will be voted in favour of Messrs. Thorne, 
Riddell & Co. as Auditors of the Company. 


By-Law No. 12 


The directors of the Company have enacted By-Law No. 12 for the purpose of 
subdividing the 844,420 issued shares without nominal or par value of the capital of 
the Company into 1,688,840 issued common shares without nominal or par value. 
This two-for-one stock split requires the confirmation of the shareholders at a special 
general meeting called for this purpose. A copy of By-Law No. 12 is appended to this 
information circular. 


Certificate of Continuance 


The Company is incorporated under the Canada Corporations Act. The new 
Canada Business Corporations Act was proclaimed into force on December 15, 1975, 
and it provides that companies incorporated under the older statute have five years 
from that date to apply for a Certificate of Continuance and thereby bring themselves 
within the provisions of that Act. The Management of the Company proposes to apply 
for this statutory certificate. It is intended that the shares represented by proxy so- 
licited by and on behalf of the Management of the Company will be voted in favour of 
applying for a Certificate of Continuance. 


VULCAN INDUSTRIAL PACKAGING LIMITED 


AR41 
BY-LAW No. 12 


Being a by-law subdividing shares and authorizing an application 
for Supplementary Letters Patent. 


WHEREAS the captial of the company consists of 1,406,710 common 
shares without nominal or par value of which 844,420 have been issued and outstanding 
as fully paid; and 


WHEREAS it is deemed to be in the interest of the company to obtain 
Supplementary Letters Patent confirming this by-law subdividing the issued shares of the 
company as herein provided; 


NOW THEREFORE BE IT ENACTED as By-Law No. 12 of VULCAN 
INDUSTRIAL PACKAGING LIMITED (herein called the “Company”) that: 


1. Subject to confirmation by Supplementary Letters Patent, 
the 844,420 issued shares without nominal or par value of 
the capital of the company be subdivided into 1,688,840 
issued common shares without nominal or par value, so 
that the authorized capital of the company, after giving 
effect to the subdivision of the issued common shares, will 
consist of 2,251,130 common shares, without nominal or 
par value; provided however, the aggregate consideration for 
the issue of the said common shares shall not exceed in 
amount or value the sum of $2,000,000.00 or such greater 
amount as the Board of Directors of the company may deem 
expedient and as may be authorized by the Minister of Con- 
sumer and Corporate Affairs upon payment of the requi- 
site fees applicable to such greater amount. 


2. The company be and is hereby authorized to make applica- 
tion to the Minister of Consumer and Corporate Affairs for 
Supplementary Letter Patent confirming this by-law. 


3. The directors and officers be and are hereby authorized and 
directed to do, sign and execute all things, deeds, and docu- 
ments necessary or desirable for the due carrying out of the 
foregoing. 


ENACTED this 11th day of February, 1977, 


WITNESS the corporate seal of the company. 


VE geo RMA 


VICE-PRESIDENT SECRETARY 
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